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NOTICE OF SALE OF SECURITIES
Q MAR 0 ¢ 2c~7  PURSUANT TO REGULATION D, SEC USE ONLY

. SECTION 4(6), AND/OR Prefix
& s UNIFORM LIMITED OFFERING EXEMPTION I I

PROCESSEL

' c P DATE RECEIVED
S \\)\ 26 2007 | |
THOMSON

Name of Offering (DJ check if this is an amendment and name has changed, and indicate chahge.) \ FINANCIAL
Commen Stock and Series C Preferred Stock v :

Filing Under (Check box(es) that apply}: I Rule 504 O rule 505 Bd Rule 506 ﬁ Section 4(6) O uLoE
Type of Filing; New Filing [d Amendment
A. BASIC IDENTIFICATION DATA

Serial

1. Enter the information requested about the issuer .
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Solidus Networks, Inc. y

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
101 Second St., Suite 1500, San Francisco, CA 94105, 415.281.2200
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Execurive Offices)

Brief Description of Business
Payment processing and business services

Type of Business Qrganization

corporation O limited partnership, already formed O other (please specify):
) . S I S
O business trust O limited partnership, to be formed R
. Month - Year
Actual or Estimated Date of [ncorporation or Organization: May 2002
& Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS -

Federal: C .

Who Must File: All issucrs making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. T7d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
centified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W ., Washington, D.C, 20549, .

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopics of the manually signed
copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part
C, and any material changes from the information previously supplied in Parts A and B. Panl E and the Appendix need not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a
precoudition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to fite the appropriate federal

notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
P - R T | s :

A. BASIC IDENTIFICATIN

DATA

Potential persons who are to respond to the collection of information contained In this form
are not required to respond unless the form displays a currently valid OMB control number.

1023984 v1/SF \ ¢ F \l ‘

SEC 1972 (2-97) 1 of 11)




2. Enter the information requested for the following;

e Each promoter of the issuer, if the issuer has been organized within the past five years,

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check O Promoter O Beneficial Owner O Executive Officer @ Director O General and/or
Box{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Adams, Eula

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94'19_5; b

Check Boxes  {J Promoter O Beneficial Owner . @ Executive Officer O Director O General and/or
that Apply: CteL Managing Partner
Full Name (Last name first, if individual)

Amann, Jeffrey

Business or Residence Address (Mumber and Street, City, State, Zip Code)

¢/o Sclidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes [ Promoter [ Beneficial Owner @ Executive Officer & Director O General andfor
that Apply: Managing Partner
Full Name {Last name first, if individual)

Costeilo, John

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes  [J Promoter (] Beneficial Owner 0 Executive Officer B Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Hern, Alex

Business or Residence Address (Number and Street, City, State, Zip Code) “

c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94108 -

Check Boxes  [J Promoter L3 Beneficial Owner B Executive Officer O Director O General and/or
that Apply: Marnaging Partner
Full Name (Last name first, if individual) ‘

McNally, Caroline

Business or Residence Address (Number and Street, City, State, Zip Code) LT

«/o Solidus Networks, Inc., 101 Second St,, Suite 1500, San Francisco, CA 94105, ', . . i~

Check Boxes [ Promoter Beneficial Owner - B Exccutive Officer Director O General and/or
that Apply: ' ' Managing Partner
Full Name (Last hame first, if individual)

Miller, Brian

Business or Residence Address (Number and Street, City, State, Zip Code) )

¢/o Solidus Netwoarks, In¢., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes _E] Promoter O Beneficial Owner BExecutive Officer O Director O General and/or

that Apply:

Managing Partner

Full Name (Last name first, if individual)
Carter, Ron

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Sclidus Networks, Inc., 10! Second St., Suite 1500, San Francisco, CA 94105

Check Boxes 3 Promoter [ Beneficial Owner Executive Officer
that Apply:

Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Morris, John

Business or Residence Address (Number and Street, City, State, Zip Code) Iy
c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes O Promoter O Bencficial Owner [J Executive Officer
that Apply:

Dircctor

O General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Newsom, William

Business or Residence Address (Number and Street, City, State, Zip Code) .00 - )
¢/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105 R o1

20fl
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Check Boxes [ Promoter 3 Beneficial Owner Executive Officer

that Apply:

O Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)
Nguyen, Nhan

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes [ Promoter E] Beneficial Owner O Executive Officer Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Petrie, Asthur

Bustiness or Residence Address (Number and Street, City, State, Zip Code)

¢/o Solidus Netw_o&s. Inc., 101 Second St., Suiu_LSOO, San Francisco, CA 94105 -~ .

Check Boxes [ Promoter {1 Beneficial Owner .. 3 Executive Officer Director O General and/or
that Apply: : s Managing Partner
Full Name (Last name first, if individual) :

Penrod, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Solidus Networks, Ing., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes [ Promoter Beneficial Owner B Executive Officer Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Rogers, John

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes [ Promoter 1 Beneficial Owner Executive Officer 3 Director 3 General and/or
that Apply: ' Managing Partner
Full Name (Last name first, if individual)

Spanocs. Gus :

Business or Residence Address (Number and Street, City, State, Zip Code)

/o Solidus Networks, Inc., 101 Second St, Suite 1500, San Francisco, CA 94105

Check Boxes O Promoter [ Beneficial Owner ® Execulive Officer O Director {1 General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Townsend, William ¥

Business or Residence Address (Number and Street, City, State, Zip Code) Yo .

c/o Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105° "~ '~

Check Boxes [ Promoter [ Beneficial Owner [8-Executive Officer O Director O General andfor
that Apply: ' Managing Partner
Full Name (Last name first, if individual}

Wilson, Donn )

Business or Residence Address (Number and Street, City, State, Zip Code}

¢/ Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Check Boxes L Promoter [J Beneficial Qwner Executive Officer O Director D General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Zelinger, Steve

Business or Residence Address (Mumber and Street, City, State, Zip Code)

¢/0 Solidus Networks, Inc., 10} Sccond St., Suite 1500, San Francisco, CA 94105

Check Boxes ] Promoter ) Beneficial Owner & Executive Officer O Director 0 General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Muriel, Catherine

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Solidus Networks, Inc., 101 Sccond St., Suite 1500, San Francisco, CA 94105

Check Boxes  [] Promoter D Beneficial Owner & Executive Officer O Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual) . oA

Hollowood, Larry

Business or Residence Address (Number and Street, City, State, Zip Code) 0
c/0 Solidus Networks, Inc., 101 Second St., Suite 1500, San Francisco, CA 94105

Jofll
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Check Boxes [ Promoter [ Beneficial Owner Executive Officer O Director O3 General and/or
that Apply: o Managing Partner
Full Name (Last name first, if individual)

Siegal, Jon

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Solidus Networks, Inc., 101 Sccond St., Suite 1500, San Francisco, CA 94105

Check Boxes ] Promoter 0O Beneficial Qwner Executive Officer O3 Director [J General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Goldberg, Bob

Business or Residence Address (Number and Street, City, State, Zip Code)}

cfo Solidus Networks, Ing., 101 Sccond St., Suite 1500, San Francisco, CA 94105

Check O promoter B Beneficial Owner E] Exccutive Officer O Director O General and/or
Box(es) that Managing Partner
Apply: .

Full Name (Last name first, if individual)
Entities affiliated with Getty
Business or Residence Address (Number and Street, City, State, Zip Code)

1325 Airmotive Way, Suite 340, Reno, NV 89502
L. _______________________ - -

40f]
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........c..oovvecvevreonnnierneeee oo Yes No_ X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iNAiVIAUAIT...........cc.coooovivrroeneee e eeee s ees e $ na

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of sccurities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5} persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ oF ChECK INAIVIAUAL STALES)............ivreivereeciieesscecestierossesarss st astsabsess b seseseseeeeseeeeeeee s eereeserressee ree st 12 o0t b oot et ee e e s e oo oo eeeee e 0 Al} States
|AL| IAK] |AZ] |1AR] ICAl  [COl icn IDE] IDC {FLI {GA] {HI) {1D]

[IL] [IN] {1A] [KS| [KY] [LA} [ME] © [MD} [MA] (Ml IMN] [MS] MO]

[MT] [NE] NV [NH) ™) {NM) INY] [NC] [ND] [OH] I0K] [OR) PA)

IRI) [SC) ISD] [TN] (TX] IUT] VTl [VA] [VA] WV} W1} [WY] IPR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer . C oL

States in Which Person Listed Has Salicited of Intends to Solicit Purchasers

(Check “All States™ Or Check iNAIVIAUA] SEALES].............occoviueerrereniricreis e e ess e assesssse s e srssers st sa et e eesseee e ressee ot e e eee oo s eee s s s oot ee st eee oot 0 All States
[AL] [AK] IAZ) [AR] [CA 1€O] ICT] (DE| D<) [FL] (GA] IHY D]

i N} 1Al IKS| {KY] ILA| IME} IMD] IMA] MR [MN] IMS] - MO]

IMT| INE] INV) NH] INJ NM} NY| INC| INDJ {OH|] 10K] [OR] PA]

IRI) ISC) [SDI ITN] ITX]  [uT] [VT] IVA] [VA] IWv] [hadl] [WY] IPR|

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual Star.cs) .................................................................................................................... 0O All States
IAL] 1AK] |1AZ] [AR] [CAl €O ICT] IDE] IDC) [FL} (GA] [HI) [ID)
[IL] IIN] lAl [KS] IKY] LA IME}  [MD] IMA] M) {MN] [MS] IMO]
IMT] INE| INV] [NH] My (NM] - [NY] INC] [NDJ [OH] I0K) ICR] IPA}
iRl 15C) [SD] ITN] ITX] [uT] VTI . [vA] [VA] [WV] IWI] IwY] (PR]
Sofl]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and alrcady exchanged.

Type of Security Aggregatc Amount Already
Offering Price Sold
5 $
$*109,576,685____ $*100,576,685___
&  Common Preferred
Convertible Securities (including WAITANIS)...........o.c.ooivivre oo ees e eeeesseeen s )
PArINErSHP INMETBSIS..........cooveerririer e rcen et e et et smms b st ssn st ne s eeeemeemnseeens S $
Other (Specify Cash ) $ 3
TOBL. et b ettt enn e e st e $*109,576,685____ $*+109,576,685__
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the zggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “nong” or “zero.”
Number Apgregate
e Investors Dollar Amount
o of Purchases
Accredited Investors R R e e R R R R 70 $*109,576,685___
Non-accredited INVESIONS ..............ooovvooeeiiecece e e e s
Total (for filings under Rule 504 anly) ... s
Answer also in Appendix, Column 4, if I' ]mg under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities *
sold by the issuer, to date, in offerings of the rypes indicated,'in the twelve (12) months prior to the first
sale of securities in this offering. Classify sccurities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of Offering
RUIE SO5 .t et et e bt oo eeeee et es e en e N/A 5
RegUIBLION A ...t sene e N/A $
RUIE 504 ...ttt e N/A 5
_ TOMBL... .o vt tctsve e enree e et SSS b e ee N/A $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate,
Transfer ABEAUS FEES ...t sttt enet et ere et a L
Printing and ENgraving Costs .............vcvnrmrsornisnisniiess ees s e esees s sss st eemseseessenesaressssasssens a $
LEBAI FEEE ..ottt ettt s s bbb b sae ettt e s ] $ 375,000
ACCOUNLING FEES ..........oev s e s e ens B U T O s
Engineering FEes.........covivnnmimnmniniissicsac e coees e S e o $
Sales Commissions (specify finders’ fees scparately) m] $
Other Expenses (Identify) _ e es s e, 0 s
TOAL. ..ottt et et e s bbbt en et renan B $375000____
[}
* See attachment to Form D
6of11
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer”

Securities were issued in connection with the acquisition of a company, No cash proceeds were received from such issuance. $0.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payment to Officers, Payment To
Directors, & Affiliates Others
SalANES BN FEE5....c. e e ettt bt et ter e et ee e et s e asens e eemn e et esemnns s emtesearanenearesane D 50.00 D $0.00
PUrchase 0f 188l €SIALE ... ..ot et s st et ens st e e e s s nesenn s ean O s0.00 [ s0.00
Purchase, rental or leasing and installation of machinery and equipment...........oocovvv v e O $o.00 [ s0.00
Construction or leasing of plant buildings and faciliies ... s et O so.00 B $0.00
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant {0 8 MErEEr) ........oocooociereecerciece e $0.00 [ s0.00
Repayment of IMAeBEANEsS. .. ....orie ettt sttt ra s st s sttt b n e s e snes O so.00 3 0.00
WOTKING CaPIAL .. ..ot eet e b e 1AL 4 130 e e s ee e e e e e emeemee e e eere e ereen O s0.00 O so0.00
Other (specify):
O s0.00 0O s0.00
O so0.00
1 s0.00

Total Payments Listed (column totals added) .........c.ooei i i s bbb e Osoo0

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securities and Exchange C()mmlSSl()n pon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b){(2) of Rule 502.

Issuer {Print or Type) Signa Date
Solidus Nerworks, Inc.
[T } J

Name of Signer (Print or Type) Title of S#fcr (Pn T Type)
Steve Zelinger Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Page 7 of 11
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o ————
E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ... Yes No
O ®
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to the state administrator of any state in which the notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undentakes to furnish to any state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
(ULQE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person, o~

Issuer (Print or Type) 7/ / 7 pA Date
Solidus Networks, Inc.
7 2+16)7H

t

Name (Print or Type) ' bt or Tyft)
Steve Zelinger Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Page 8 of 11
1023984 v1/SF



APPENDIX

m
1 2 3 . 4 5
Type of security Disqualification
Intend to sell and aggregate snder State ULOE (if
to non-accredited offering price o Type of investor and yes, attach
investors in State offered in state amount purchased in State cxplanation of waiver
(Part B-Item 1) (Part C-ltem 1) (Part C-Ttem 2) granted (Part E-Item
1)
State Yes No Number of Amount Number of Amount - Yes No
Accredited Non-
Investors Accredited
Investors
AL
AK
AZ
AR. B
CA X Common and Series 4 $1,579,315 0 X
C--$1579.315
co
CT X Commeon and Series . 120 4. $1,155,740 0 X
C—%$1,155740 A - . .
DE
DC
FL X Common and Series 12 $1.750.415 ] X
. C 81750415
GA
1]
1D
IL X Common and Series 3 $241,255 0 X
C - $24],255
N
1A
KS
KY
LA
ME X Common and Scrics | $68,200 0 X
C - $68,200
MD
MA X Common and Series e $75,191,970 ] X
C--3$75.191.970 :
Mi
MN
MS
MO

i Page 9 of 11
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APPENDIX
m
1 2 3 4 5
Type of security ' Disqualification under
Intend to sell and aggregate State ULOE (if yes,
to non-accredited offering price ] Type of investor and attach explanation of
investors in State offered in state . amount purchased in State waiver granted (Part E-
(Part B-Item 1) (Part C-Item 1) {Part C-Item 2) Item 1)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
- Investors
MT S
NE
NY
NH
NJ
NM
NY X Common and Serics 15 $1.865,825 ¢ X
C --$1 865825
NC
ND
OH X Common and Series 1 $4.,405 4] X
C -- $4.405
OK
OR
PA X Common and Series 8 $25,409,020 0 X
C - $25.400.020 i
Rl
SC X Common and Series B §5641,995 0 X
C — $641995
SD
™
TX X Common and Serics 1 $302,045 0 X
C - $302 045
uT
VT
VA
WA
wv
Wil
wY
PR
Page 10 of 11
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SOLIDUS NETWORKS, INC.

Attachment to Form D

Solidus Networks, Inc. (“Solidus™) issued 6,972,515 shares of Common Stock and
14,942,822 shares of Series C Preferred Stock to certain the stockholders of S&H Greenpoints,
Inc. (“S&H”) upon consummation of the acquisition of S&H by Solidus of certain the assets of
S&H pursuant to an Agreement and Plan of Merger and Reorganization.

The merger was consummated on December 5, 2006. In connection with the merger,
Solidus issued an aggregate of 21,915,337 shares of stock. The equity portion of the aggregate
offering price shown in response to Item C.1 represents a deemed price of $5.00 per share for

each of the Common and Series C Preferred Stock.
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